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DECISION 
RELATIVE    TO   THE   MERGER   OF 
CHICOPEE    CO-OPERATIVE   BANK,    C'ilCOPEE,    MASSACHUSETTS 

WITH    AND    INTO 
PARK  WEST   BANK   AND    TRUST    COMPANY,    WEST   SPRINGFIELD,    MASSACHUSETTS 


W 


Pursuant  to  the  provisions  of  Massachusetts  General  Laws  chapter  172, 
section  36,  subsection  A,  paragraph  4,  Chicopee  Co-operative  Bank( "Chicopee" ) , 
Chicopee,  Massachusetts  and  Park  West  Bank  and  Trust  Company  ("Park  West"),  West 
Springfield,  Massachusetts  seek  to  merge  under  the  terms  of  a  Merger  Agreement 
dated  October  10,  1989.   That  Agreement  provides  for  the  merger  of  Chicopee  into 
and  under  the  charter  and  by-laws  of  Park  West.   Additionally,  the  Agreement 
provides  that  Park  West's  main  office  will  remain  the  main  office  of  the 
consolidated  bank  while  Chicopee 's  main  office  and  the  branch  offices  of  Park 
West  will  become  branches  of  the  merged  entity.   The  name  of  the  continuing 
institution  will  be  Park  West  Bank  and  Trust  Company.   Currently,  both  Park  West 
and  Chicopee  are  bank  subsidiaries  of  Westbank  Corporation  ("Westbank"),  West 
Springfield,  a  Massachusetts  bank  holding  company. 

Notice  of  the  application  has  been  posted  and  published  as  required  by 
the  Division  of  Banks.   The  time  period  for  interested  persons  to  submit 
comments  has  passed  and  a  review  of  the  application,  supporting  documents,  and 
all  related  materials  received  has  been  completed.   An  amendment  to  the 
application  was  filed  on  January  3,  1990.   It  provided  for  the  continuation  of 
two  directors  of  Chicopee  who,  due  to  age,  would  not  have  been  able  to  serve 
under  a  provision  of  Park  West's  by-laws  which  v;.=-2»  changed  subsequent  to  the 


Agreement  and  application.   The  analysis  of  this  record  considered  the 
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competitive  effects  of  the  proposed  transaction,  the  financial  and  managerial 
resources  of  each  bank,  the  convenience  and  needs  of  the  communities  to  be 
served  by  the  continuing  institution  and  applicable  statutory  criteria. 

Chicopee,  with  total  assets  of  $89,093,000  as  of  September  30,  1989, 
primarily  services  the  Chicopee  area  from  its  sole  office.   Park  West  has  six 
branch  offices,  none  of  which  are  located  in  Chicopee.   Park  West,  which  had 
total  assets  of  $235,39  2,000  on  September  30,  1989,  includes  in  its  local 
community  sections  of  Chicopee.   Since  Chicopee  and  Park  West  are 
state-chartered  banks  within  the  same  holding  company,  that  parent  corporation, 
Westbank,  views  the  transaction  as  an  internal  corporate  reorganization.   That 
factor  weighs  in  favor  of  approving  the  proposed  transaction  since  it  influences 
competition  as  well  as  managerial,  financial  and  public  convenience  concerns. 

In  consolidating  these  two  affiliated  institutions,  the  Petitioner 
states  many  new  products  and  services  now  offered  only  by  Park  West  will  be 
provided  to  all  customers  of  the  continuing  bank.   The  application  cites  several 
such  products  and  services  including  automated  teller  machines,  trust  services, 
payroll  services,  overdraft  protection  and  personal  checking  accounts. 
Moreover,  the  Petitioner  states  that  the  merger  will  provide  economies  of  scale 
while  allowing  the  continuing  bank  to  expand  its  customer  base.   The  Division 
recognizes  that  as  a  result  of  this  transaction  Westbank  might  also  better  serve 
as  a  source  of  financial  and  managerial  strength  to  the  combined  institution 
should  it  need  to  meet  those  responsibilities  as  a  holding  company. 
Additionally,  analysis  of  this  proposed  transaction  must  give  weight  to  the  fact 
that  Westbank  could  negate  competition  in  any  form  between  its  bank 
subsidiaries . 

Another  factor  reviewed  by  the  Division  on  each  pending  application  is 
the  compliance  of  state-chartered  institutions  with  the  provisions  of  the 
Community  Reinvestment  Act  set  out  in  Massachusetts  General  Laws  chapter  167, 
section  14.   Such  review  includes  examination  by  personnel  of  this  Division  as 
well  as  analysis  of  concerns  received  from  the  community  relative  to  a  bank's 
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record  of  performance  and  a  bank's  response  to  any  of  those  concerns  fairly 
raised.   Based  upon  such  review  by  this  Division  both  Chicopee  and  Park  West 
were  found  to  maintain  a  satisfactory  record  of  addressing  the  credit  needs  of 
their  communities . 

On  the  basis  of  the  foregoing  considerations,  the  record  of  this 
application  and  the  statutory  and  regulatory  requirements ,  approval  is  granted 
to  merge  Chicopee  with  and  into  Park  West  as  referenced  in  the  Merger  Agreement, 
and  for  the  continuing  bank  to  maintain  as  a  branch  office  the  banking  office  of 
Chicopee . 

The  approvals  granted  herein  are  subject  to  the  following  conditions: 

(1)  that  at  least  thirty  days  prior  to  the  consummation  of 
the  merger,  account  holder  each  of  Chicopee  Co-operative 
Bank  with  deposits  in  excess  of  $100,000.00  shall  be 
mailed  a  notice  informing  them  that  upon  the  effective 
date  of  the  merger  deposits  in  excess  of  federal  deposit 
insurance  coverage  will  no  longer  be  insured  by  the 
Share  Insurance  Fund  of  the  Co-operative  Central  Bank 
and  allowing  for  withdrawal  of  any  such  deposits  without 
penalty; 

(2)  that  all  depositors  of  Chicopee  Co-operative  Bank  be 
notified  that  after  the  merger  any  deposits  in  excess  of 
federal  deposit  insurance  coverage  will  no  longer  be 
insured  by  the  Share  Insurance  Fund  of  the  Co-operative 
Central  Bank; 

(3)  that  the  proposed  merger  shall  not  become  effective  until 
a  Certificate  signed  by  the  Presidents  and  Clerks  or  other 
duly  authorized  officers  of  each  bank  indicating  that 
each  institution  has  complied  with  the  provisions  of 
Massachusetts  General  Laws  chapter  172,  section  36, 
subsection  A,  paragraph  4  has  been  returned  with  my 
endorsement  thereon; 

(4)  that  for  as  long  as  the  consolidated  bank  shall  be  the 
subsidiary  of  a  company  as  defined  in  Massachusetts 
General  Laws  chapter  167A,  section  1,  such  company 
may  engage  directly  or  indirectly  in  only  such 
activities  as  are  now  or  may  hereafter  be  proper 
activities  for  bank  holding  companies  registered  under 
the  Federal  Bank  Holding  Company  Act  of  1956,  as 
amended;  and 

(5)  that  the  proposed  merger  be  consummated  within  one  year 
of  the  date  of  this  Decision.  / 


January  24,  1990 ^_ 


Date  Andrew  J.  Calamare 

Commissioner  of  Banks 
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DECISION 


University  of  Massachusetts  ^LknvE  „  raE  ^^  0P 

D8pOSltgX^BASRyMERRIMACK   VALLEY,    N.A. ,    ANDOVER,    MASSACHUSETTS 

WITH  AND  INTO 
BAYBANK  MIDDLESEX,  BURLINGTON,  MASSACHUSETTS 

Pursuant  to  the  provisions  of  Massachusetts  General  Laws  chapter  172, 
section  36,  subsection  A,  paragraph  1,  BayBank  Merrimack  Valley,  N.A. 
("Merrimack"),  Andover,  Massachusetts  and  BayBank  Middlesex  ("Middlesex"), 
Turlington,  Massachusetts  seek  to  merge  under  the  terms  of  an  Agreement  of 
Merger  and  Plan  of  Reorganization  dated  October  12,  1989.  That  Agreement 
provides  for-the  merger  of  Merrimack  into  and  under  the  charter  and  by-laws  of 
Middlesex.   Additionally,  the  Agreement  provides  that  Middlesex's  main  office 
'*■  will -remain  the  main  office  of  the  consolidated  bank  while  Merrimack's  main 
office  and' the.  branch  offices  of  both  banks  will  become  branches  of  the  merged 
-entity ._.  The  name  of  the  continuing  institution  will  be  BayBank  Middlesex. 
Currently,  both- Middlesex  and  Merrimack  are  bank  subsidiaries  of  BayBanks,  Inc. 
("BayBanks") ,  Boston,  a  Massachusetts  bank  holding  company.   In  conjunction  with 
this  application,  BayBanks  filed  two  petitions  with  the  Board  of  Bank 
Incorporation  ("Board")  seeking,  among  other  authorities,  permission  to  vote  the 
-Stock  of  Merrimack  which  it  controls  in  favor  of  this  merger.   On  February  15, 
1990,  the  Board  approved  the  petition  related  to  this  transaction  while  denying 
the  petition  to  obtain  corporate  voting  powers  for  other  subsidiary  banks.   See 
Decision  Relative  To  The  Application  ->f  BayBanks,  Inc.  To  Vote  The  Stock  of 
BayBank  Merrimack  Valley,  N.A.  And  Certain  Other  Bank  Subsidiaries  Located  in 
Massachusetts  ("Decision"). 
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Notice  of  the  application  has  been  posted  and  published  as  required  by 
the  Division  of  Banks.   The  time  period  for  interested  persons  to  submit 
comments  has  passed  and  a  review  of  the  application,  supporting  documents,  and 
all  related  materials  received  has  been  completed.   The  analysis  of  this  record 
considered  the  competitive  effects  of  the  proposed  transaction,  the  financial 
and  managerial  resources  of  each  bank,  the  convenience  and  needs  of  the 
communities  to  be  served  by  the  continuing  institution  and  applicable  statutory 
criteria. 

Merrimack  is  a  federally-chartered  commercial  bank  subject  to  the 
supervision  of  the  Comptroller  of  the  Currency.   It  had  total  assets  of 
$377,811,000  as  of  September  30,  1989  and  primarily  services  cities  and  towns  in 
northern  Essex  County  from  its  main  office  and  nine  branch  offices .   Middlesex 
has  eighty-nine  branch  offices  in  fity-one  cities  and  towns  but  none  inr 
municipalities  in  which  Merrimack  has  a  banking  office.   Middlesex,  a 
state-chartered  bank,  had  total  assets  of  $4,054,817,000  on  September  30,  19£9. 
Since  Merrimack  and  Middlesex  are  banks  within  the  same  holding  company, 
BayBanks,  the  transaction  may  be  viewed  as  an  internal  corporate  reorganization. 
That  factor  weighs  in  favor  of  approving  the  proposed  transaction  since -ft 
influences  competition  as  well  as  managerial,  financial  and  public ^convenience 
concerns .  ,  -j^-,,* 

In  consolidating  these  two  affiliated  institutions,  products  and  -„  , 
services  now  offered  by  both  banks  will  continue  to  be  provided  to  .all  customers 
of  the  continuing  bank.  The  application  cites  benefits  to  the  banking  public 
including,  in  part,  a  higher  lending  limit  and  direct  assess  to  trust  services 
by  Merrimack's  customers.  Moreover,  the  application  states  that  the  merger  will 
provide  economies  of  scale  while  allowing  the  continuing  bank  to  improve 
services  and  promote  them  more  aggresively  to  Merrimack's  customers. 
Analysis  of  this  proposed  transaction  must  give  weight  to  the  fact  that  BayBanks 
could  negate  competition  in  any  form  between  its  bank  subsidiaries.  Accordingly , 
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public  convenience  and  competitive  considerations  do  not  preclude  approval  of 
this  application. 

The  financial  and  managerial  resources  of  each  bank  have  also  been 
considered.   The  merger  application  itself  notes  that  significant  loans  losses 
have  been  suffered  by  Merrimack  and  that  its  liquidity  position  is  a  source  of 
concern.   These  supervisory  matters  would  be  addressed  through  this  transaction 
whereby  the  consolidated  bank  would  have  stronger  capital  and  liquidity  ratios 
as  well  as  the  staff  and  management  depth  to  focus  on  areas  of  concern.   As 
indicated  in  the  submitted  brief,  the  proposed  merger  is  offered  as  the  best 
solution  to  resolve  the  financial  weaknesses  of  Merrimack.   The  extent  of  these 
weaknesses  are  detailed  in  the  Board's  Decision  related  to  this  matter. 
Therefore,  financial  and  managerial  considerations  support  approval  of  this 
application. 

Another  factor  reviewed  by  the  Division  on  each  pending  application  is 
the  compliance  of  state-chartered  institutions  with  the  provisions  of  the 
Community  Reinvestment  Act  ("CRA")  set  out  in  Massachusetts  General  Laws 
chapter  167,  section  14.   Such  review  includes  for  a  state-chartered  bank, 
examination  by  personnel  of  this  Division  as  well  as  analysis  of  concerns 
received  from  the  community  relative  to  a  bank's  record  of  performance  and  a 
bank's  response  to  any  of  those  concerns  fairly  raised.   In  its  Decision,  the 
Board  reviewed  the  CRA  performance  records  of  BayBanks '  subsidiaries  in  the 
Commonwealth  and  found  that  record  less  than  satisfactory,  particularly  within 
the  City  of  Boston.   It  allowed  the  holding  company  to  vote  the  stock  in  favor 
of  this  merger  due,  however,  to  serious  safety  and  soundness  considerations 
relative  to  Merrimack.   Those  supervisory  considerations  would  also  override  the 
Division's  concerns  on  the  CRA  performance  of  these  subsidiaries. 

On  the  basis  of  the  foregoing  considerations,  the  record  of  this 
application  and  the  statutory  and  regulatory  requirements,  approval  is  granted 
to  merge  Merrimack  with  and  into  Middlesex  as  provided  for  in  the  Agreement, 
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and  for  the  continuing  bank  to  maintain  as  branch  offices  the  banking  offices  of 
Merrimack. 

The  approvals  granted  herein  are  subject  to  the  following  conditions: 

(1)  that  the  proposed  merger  shall  not  become  effective  until 
Articles  of  Merger  with  my  endorsement  thereon  are  filed 
with  the  Secretary  of  State;  and 

(2)  that  the  proposed  merger  be  consummated  within  one  year 
of  the  date  of  this  Decision. 


f 


February  27,  1990         (  A/k  O^UUa)    K        il/' fcW.  .%<- 


Date  Andrew  J.  Calamare 

Commissioner  of  Banks 
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